_Commissioncr. or the Virginia State Corporation Commissions and (M‘Cmmﬁ—m—ﬂa
within_seven days of the receipt thereof, furnish _to Purchaser any report of examination
gﬁnangial,_m,ﬂrket conduct OC othcrwise\ nertaining to 20V CareRirst S;Qmpanv‘is_wedm
the Maryland Adminiﬁgﬁtion. the D.C. Suncrintcndent, the Delaware Commissioner, OF

he Virginia tate Corporation Commission.

ARTICLE Vi

Conditions

Section 7.1- Conditions to Each Party's Oblicatious.

The respective obligation of cach party 10 offect the Merger and the other {ransactions o
be effected contemporaneous with or as @ result of the Merger shall be subject 10 the fulfillment
at or prior L0 the Effective Time of the following conditions:

(a) Counversiolt. The Conversion shall have occurred substantially on the terms sct
forth on Aggendix A or ou such _other {erms_that do not reducc the valuc OF benefits of the
transaction to Purchiascr.

() Sharelolder Approval. 1{ cequired, this Agreement and the Merget shall have
been approved at of prior 0 the Effective Time by the requisite vote of the shareholders of
Purchaser in accordance with generally applicable law and the Certificate of [ncorporation and
Bylaws of Purchaser. ' :

(©) No Injunctioit No ordet, statute, rule, rcgulatibn, executive order, stay, decree,
judgment Ot injunction shall have been enacted, entered, pcomulgated or enforced by any court
or govcmmemal authority which prohibits of prevents the eensameieﬁconsummntion of the
transactions contemplated hercby and which has not been stayed of vacated by the Effective
Time. Each of CareFurst, CEAC, and Purchaser shall use its Best Efforts and shall cooperate
with each other.to have any such order, statute, rule, regulation, executive order, stay, decree,
judgment Ot injunction vacated, lifted of stayed. '

(d) HSR Act. ADY waiting period applicable 10 the Merger under the HSR Act shall
have expired of earlier termination (hereof shall have peen granted.

(e) NYSE Listing. The Purchaser's Class A Common Stock issuable in the Merger
shall have been approved for listing on the NYSE upon notice of issuance.

D Consent of State Regulators. All consents of the Maryland Administration, the
D.C Supcrimcndcm, the Delawarc Commission and any other appropriakc state regulatory
podies that arc required O consummate the (ransaclions conlcmp\atcd hereby shall have been

obtained pursuant 10 orders which by thetr respective erms do not tmposc any Materially
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Burdensome Condition, and such orders s_hall have become final. shall no longcr he subject (o
appeal, and shallbe in full force and effect.

(g) Approval of the Blue Cross Blue Shield Association. Any required approval of
the BCBSA shall have been obtainedt, and each Tax-Exempt Entity that, immediately following
the Merger, OWDS five percent or mOIe of the then outstanding Class A Common Stock of
Purchaser shall have eatered into 8 Voting Trust Agreement with Purchaser containing
substantially the terms set forth in Appendix Fi-.

(h)  Receipt of Private Letter Ruling. CareFirst shall have received the Private Letter
Ruling, which shall be favorable in all material respects.

Q‘b}———%mc—hasM{oek—%icef%e—a—vef&ge-eiesiﬁg—pﬁ'ee—eﬁ-ﬁ—ie—-l’-urehasef—'&@ass—A
GenmaQ&S&eé&ea—ﬁae_New#eﬂeS{eéeEm%aage-éuéaﬁhe%é%ag-éa—ys—eﬁémg—ﬁ#e—ifaé;&g
days—be{ere—the-(}lesmg—shalrt—be—a{—leas{_s_-————iaef‘shapa-.

Scction 7.2 Counditions t0 Obligatious of CarcFirst.

The obligation of CareFirst to effect {he Merger shall be subject to the {ulfiliment at or
prior to the Effective Time of the following additional conditions, any one ot more of which may
be waived in wrting by CareFirst:

(a) Obligations Perforned. purchaser and CEAC shall have performed and
complied with in all matenal respects their obligations, agreements and covenants under this
Agreement which are required to be pcrformcd or complied with by them at ot prior 10 the
Elfective Time.

®) Representations and Warranties True at Closing Date. As of the Effective
Time, the cepresentations and warranties contained in Article V shall be true and correct in all
respects as if made on and as of the Closing Date (except 101 each case for (i) such changes that
are causeérequired by Purchaser's compliance with the terms of this Agreement, and (i)
representations and warranties that address matters only as of a date or with respect to the period
of time specified therein; provided, however, that with respect tO the represemations and
warranties other than those already qualified by Purchaser Material Adverse Effect, such
represcntations and warranties shall be deemed true and correct unless the failure of such
rcpresentations and warranties 0 be true and correct, in the aggregate, would result in 2
Purchaser Material Adverse Effect.

() Certificate Delivered. Purchaser and CEAC shall have delivered to CareFirst @
certificate executed on their behall by their respective presidents or other authorized executive
officer in its corporale capacity to the elfect that the conditions set forth in subsections 7.2(a) and
7.2(b) have been satisfied. :

(d) Articles of Merger CFAC shall have exceuled and delivered the Articles of

Merger in accordance with Scction 2.2 hereol.

)
cn
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(e) Appointment of CarekFirst Dircctors.  Purchaset shall have taken all action
necessary 10 appoint to the Roard of Directors of Purchaser the persons selected pursuant to
Section 6.13.

6] Effective Resale Registrationt Statement. The Resale Registration Statement
shall have been declared effective by the SEC and no stop order suspending the effectiveness of
the Resale Registration Staternent shall have been issued and no proceeding for that purpose
shall have been initiated or threatened by the SEC.

(g No Material Adverse Effect. There shall not have occurred ameventany event,
occurrence, development OF state of circumstanccs OF facts that, in the aggregate, has_had,
or that would reason ably be cxnected to have, @ Purchaser Matedal Adverse Effect.

Section 7.3. Counditions t0 Ouligations of Purchaser and Crac.

The obligation of Purchaser and CFAC to effect the Merger shall pe subject to the
fulfillment at of prior to the Effective Time of the following additional conditions, 20Y one ot
more of which may be waived 10 writing by Purchaser:

(a) Qbligations Performed. CarcFirst shall have pcrformcd and complied with in all
materal respects 1t obligations, agreecments and covenants under thus Agreement which are
required to be performed ot complied with by itator prior to the Effective Time.

(o) Raprcscn(ations and Warrantics True at Closing Date. As of the E(fective
Time, the representations and warranties contained in Article TV shall be true and correct in all
respects as if made on and as of the Closing Date (except in each case for (i) such changes that
arc causedrequired by CareFirst's compliance with the terms of this Agreement, and (i1)
representations and warranties that address matters only asof 2 date or with respect L0 (he period
of time specified therein,; providcd, however, thal with respect 10 the rgprcscntations and
warranties other than those alrcady qualified by CareFirst Material Adverse Effect, such
representations and warranties shall be deemed to be tru€ and correct unliess the failure of such
reprcsentations and warranties 0 be true and correct, in the aggregate, would result in a CareFlrst
Material Adverse Effect; and provided further, that no representation of warranty contained in
Section 4.11 shall be violated by reason of the expiration of any CareFirst Material Contract in
accordance with its terms.

©) Certificate Delivered. CareFirst shall have delivered to Purchaser 2 certificate
execuled on its behalf by its President orf another authorized executive officer in ils corporate
capacity 1o the effect that the conditions set forth in subsections 7.3(a) and 7.3(b) have been
satisfied.

(d) Articles of Merger- CareFirst shall have executed and delivered the Articles of
Merger in accordance with Section 2.2 hereol. :

(¢) No M,ar_c____s___?l'ifli.l.iligatiau. There shall not be pending QL overtly (It reatened any
suizmaterinl litigation Gr—other—eimi1a\r—mo@aeding—re\amw(hn( secks (o chiallengt, gveriuri,
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(he Conversion of &e—&ae—eehef—-&faasaeﬁeas—ee&&eﬂaplaleé-lay—uﬁs
Acreerment—and—ast PRINEIISHECS e S m%ewweéﬁ%awe%mw

he Merger O any order
S_unerintendent. or the Delaware Commissioner approving the Conversion

r the Merger, including any litication that (i) contests the issuance of all of the
stock of CareFirst to whetkes—the M : i
MW@M Tax Exempt Entitics of
seekthe allocation of the stock of CarcFirst amons the Tax Exempt Entities, or (ii) seeks to
asrgef_ghe-teFms—ef'*-"ﬂ eh%famac—éeasﬁwéeé-ﬁd&heﬁ%%%eﬁ-wé‘ o evestimpose on any
CareFirst Company or Purchaser Het%ﬁeswie%*{%awé%aw e—a-Matesat
%%M&%M%eww&we%heﬂamﬁwwéma%aes
aweua-uy—ac—eepeablfe—te—ehe-paa;ekéthellﬁée@eném%b%&a@%%e%em&mwhvﬁe&hes
Qhe—-rﬁa{%ee—isf-a——-l\'{ateéa-l—-C—aseCon_manv any Materially Rurdensome Condition.——-ﬂae
haéepeaé—em—é&bé&mtePﬁiau—he&é—HaeaéWmH—be—helé—puf-s&aﬂ%—%e——sueh—ﬂies——aaé
prec«eéiges—as—%he—pap&ew}a-y—a—gfee-apea—ePshau-be—e%%&b%sheé-bﬂf—ihe—-}ﬁdepméem—Mbimkee
and—Eeaée{_a—éeeksiWMeh—shaﬂ-—be—ﬁﬁai—aaé—;biaéiag—apea_:che—paaée&,—%eai&—ien—éays

I = ©
of the _M_arvlﬂnd édministrntion. the D.C.

fellWhHaWwMMaﬁﬁhaMwaMWu yen—brefof
statement-ofposite He—the—lﬁéepeﬂéem-#:rbkﬁates—(%%a—ee fag-st aeoush-previded

tﬁhe—e%hef—?aaﬁ—ﬁae{—te—the—heaw sts—and-expens es—e?-%he—kaéeﬁ-e&éeﬁ{—krb}&%aie E

=]

sha&—l—be—beme—equaHy—by—Pﬁrehaser-ané—C—aFeF%t—.

No faterial Adversc Effect.  There shall not have occurred @AanY eveny
occurrence, development 0T state of circumstances OF facts that,_in the agoregate has_had,
or thatwould reasonably be expected to have, 2 CareFirst Material Adverse Effect.

ARTICLE VI

Terniination Prior To Closing

Section 8.1. Termination of Agreement.

This Agreement may be terminated and the Merger contemplated hereby may be
abandoned at any time prior 10 the Effective Time, whether pefore or after approval by the
shareholders of Purchaser:

(a) By the written agreement of CareFirst and Purchaser;

(d) By either of CareFirst or Purchaser in writing, if the Merger Of Conversion shall
not have been consummated on of pelore the eighteen (18) month anniversary of this Agreement
(or such later datc as may be agreed O in writing_by CarcFirst and Purchaser); prov'\dcd,
however, that neither CarclFirst nor Purchascr may terminate (his Agrccmem under this Section il
(he (atlure has been caused by such party's matcrial breach or default ol its obligations under s
Avreement;
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() By CarcFirst in writing, if purchaser or CFAC shall have (i) materaty-breached
any of their respective covenants contained herein or (11) breached any of their respective
representations of warranties contained herein which (in the case of clauses (i) and (i), (A) in

the aggregate, has resulted in a Purchaser Material Adverse Effect, and (B) is not capable of

being cured within 60 days after notice of breach;

(@) By Purchaser in writing, if CareFirst shall have (1) matesially-breached any of its
covenants contained herein or (ii) breached any of its representations or warranties contained
herein which (in the case-of clauses (i) and (i), (A) in the aggregate, has resulted in a CareFirst
Material Adverse Effect, and (B) is not capable of being cured within 60 days after notice of
breach; provided, however, that if CareFirst hreaches any covenant set forth in Section
6.1(2) or 6.20, then Purchaser may terminate this Acreement in writine if such breach is
not capable of beino cured within 60 days. whetlier or_not such breach has resulted in a
CarcFirst Material Adversc Effect;

(e) By either of CareFirst or Purchaser in wrting, if any order, statute, rule,
regulation, executive order, stay, decree, judgment or injunction shall have been enacted,
entered, promulgated ot enforced by any court of goverumental authorty which prohibits or
prevents the consummation of the transactions contemplated hereby, provided that Purchaser,
CFAC and CareFirst shall have used their respective Best Efforts to have any such order, statute,
rule, regulation, executive order, stay, decree, judgment of injunction vacated, lifted or stayed
and the same shall not have been vacated, lifted or stayed within 30 days after enlry, by any such
court or governmental ot cegulatory agency,

@———B’f-@arellirs{—iﬂ—wﬁﬁﬂgﬁil&he—c-end%{—ie%@F&lﬂﬁe&&ea—?&{%s{equired—but
net—satished vt a-ys——a&e&—&ie——?—la&—-efé—(;en%fsi-e&—‘is——fﬂeé%{h——the—Marﬂwd
Aéminiet—ratien,—the-D-.—G.—-Supe{éiuendem—and—the—gelaware—éo RASSen;

(ef) By CarcFirst in wriling, il the Board of Directors of CareFirst authorizes
CareFirst to execute a binding wrtten agreement with respect to a transaction that constitutes a
Superior Proposal; provided, however, that prior to any termination pursuant to this Section
3.1(eD, (i) the Board of Directors of CareFirst, after consultation with legal counsel, shall
determine in good faith that contemplation of such Superior Proposal and termination of this
Agreement 1s required for such Board of Directors 0 comply with its duties under applicable
law, (ii) CareFirst notifies Purchaser in writing that it intends to enter 10tO such an agreement and
provides Purchaser with the proposed definitive documentation for such Superior Proposal and
(iil) Purchaser does mnot, within seven days after the receipt of such written notice and
documentation, provide a written offer that the Board of Directors of CareFirst determines in
good faith, after application of the analysis set forth in Section 6.14, to be at least as favorable as
the Superior Proposal;

(hg) By either of CareFirst or Purchaser in wrting, il the Maryland Administration, the
D.C. Superintendent or the Delaware Commissioner disapproves the Conversion or the Merger
after a Hearing_and such disapproval is reflected in a final order that is nol subject 10
further a ypeal;-or
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(h) By either of CarcFirst or Purchaser in writing, if the FTC or the DOJ notifies any
party in writing of an intent o file a suit, action of proceeding (0 prohibit or restrain the
consummation of the transaction contemplated by this Agreement.

(1 By Purchaser in_writing if CareFirst fails_to _make the filines that it is
geguired to make under Section 6.8(a) within the time neriod specified in Section 6.8(a);

. TR

(1 By CareFirst in writing if Purchasec fails_to _make the filings that it is
required to make under Section 6.8(c) within the time period spnecified in Section 6.8(c):

(k) Bv Purchaser in writine if oo or before nine (9) mounths from the date of this
Acrcement ecither (i) the federal legislation referred to in Appendix G shall not have been
enacted, or (i) the Delawarce legislation referred to in_Anpendix G shall not have been

cnacted; ocC

(0 Rv Purchaser in writing il communications from any regulatory authoritv or
body or any other facts OF circumstances arise that (i) clearty cstablish that the Conversion
and the Merger cannot be accomplished 0n 0F hefore the date specified in Section S.1(h). or
(ii)_clearly ostablish that the Conversion cannot be established on substantially the terms
sct forth on Appendix A or on sucl other terms that do not reduce the value or henefits of
the transaction to Purchaser.

Scction 8.2. Termination of Obligations; Liquidated Damages.

(a) A termination of this Agreement pursuant to this Article VIII shall terminate all
obligations of the parties hereunder without further liability, except for the obligations under
Section 9.6 hereof erand except as othenwise provided in this Section 8.2.

(h If this Aercement is {erminated hv Carelirst {or hrcagh_purqunht to Scction
8.1(c), then Purchaser shall. upon CareFirst’s written request, rcimhurscgrcFirst within
fiftecn (1s) days after demand for all its reasonable cxpenses (documented in reasonable
detail) incurred in connection with this Agrecment and the transactions contemplated
herchy —ta-the-event

(c) 1[ this Aereement is terminated by Purchaser fot breach pursuant to Section
8.1(d), then CareFirst shall, upon Purchaser’s written request, reimburse Purchaser within
_M_E—_C—EE———(;S—-&@@" demand for all its reasonable expenscs (documented in reasonable
detail) incurred in conncction ywith this Aercement and the transactions contemplated
hereby, Such reasonable expenses shall include 10Q percent (100%) of all Regulatory Fecs .
that have been incurrcd by Purchaser, :

{d) If this Agreement is terminated for any reason other than pursuant £o Scction
§.1(4¢) ar Section 8.1(d), then CarcFirst shall upon Purchaser’s writlen request reimbursc
Purchascr withiu fiftcen (18) days after demand for 50 nercent (50%)_of all Reculatory

3an2:483465 7.8/ 1o
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Ifecs gdgcumentcd in reasonable detail) that have Leen incurred by Purchaserin connection
with this Agreement and the transactions contemplated hereby.

(e) 1{ this Agreement is terminated bY CareFirst pursuant to SactioasSection
8.1(ef)-es.then CareFirst shall pay Purchaser, within fifteen (ﬂ__i)rgheﬁ_p.afehasef-sh&%&ﬁeﬂ

3 Saw o S oot within—LS—days—Sner—Gemans

coregate—am p———
G&ellks{—pa{suaat——{e—Se&iem%{g}ﬁhea—@awﬁwﬁkb%b@%{&?aﬁu&hﬁewm}a
15 days after such termination, a termination fee of $37-565 million,_ef-eg-b%hasef—parsuaat
te, CarcFirst’s obligation under this Section §-18.2(d¢) amd—shall_be in_addition to
Carclirst’s obligation to pay S0 percent (50%) of all Reculatory Fees under Section 8.2(d).

(0 1€ (i)_this Agrccment is terminated by Purchaser for any reason OF by
CarcFirst for any reasofl other than pursuant to Section 8.1(¢). and (i) within £2oventy-
four (24) months after such termination CareFirst enters ‘ato a definitive agreement with respect
{0, or consummates, another Merger Proposal, then CareFirst shall be-obligatedte-pay Purchaser,
within fifteen (15) days after entering such definitive agreement_0L consummating sucl
NMereer Proposal, a termination fee of $37-505 million.ﬁrcﬁrst’s oblication under this
Section 8.2(0) shall be in addition to any oblication that CarcFirst mav_have to pay
cxpenses under Section §.2(c) or to pay 50 percent (50%) _of all Reculatory Fecs under
Section 8.2(d).

(6g) The partics agree {hat the liquidated damages and reimbursement of expenses set
forth in this Section 8.2¢a) shall be the total damages and sole remedy of the parties upon the
termination of this Agrecment; provided, however, that termination pursuant (o subparagraphs
ée)-eﬁéé-)—GQSection §.1-hereof(c) or (d) shall not relieve athe party that willfully or intentionally
delaults or breaches {rom any liability to the other party hereto.

ARTICLE IX

Miscellaneous

Section 9.1.  Entire Agreement.

This Agreement (including the Appendices and the Disclosure Schedules) constitules the
sole understanding of the parties with respect Lo the subject matter hereof; provided, however,

that this provision is not intended lo abrogate any other wrillen agreement between the partics -

executed with or after this Agreement, of abrogate the cffect ol the Confidentiality Agreement.

'

=N
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Section 9.2. Anendment.

No amendment, modification or alteration of the terms or provisions of this Agrecment
shall be binding unless the same shall be in writing and duly executed by the parties hereto.

Section 9.3. Parties Bound by Agreement; Successors and Assigus.

The terms, conditions and obligations of this Agreement shall inure to the benefit of and
be binding upon the parties hereto and their respective successors and assigns. Neither this
Agreement nor any of the rights, interests Of obligations hereunder shall be assigned by any of
the parties hereto prior to the Effective Time without the prior written consent of the other parties
hereto. Except for the parties hereto and any person orf entity covered by an indemnification
provision hereunder, this Agreement is not intended t0 confer upon any other person any rghts
or remedies hereunder. '

Section 9.4. Counterparts. , /

This Agreement may be executed in two or more counterparts, each of which shall for all
purposes be deemed to be an orginal and all of which shall constitute (he same instrument.

Sectiou 9.5. Modification and Waiver.

Any of the terms of conditions of this Agreement may be waived in wriling at any time
by the party which is entitled to the benefits thereol. No waiver of any of the provisions of this
Agreement shall be deemed to be of shall constitute 2 waiver of any other provision hercofl
(whether or not similar).

Section 9.6.  Expeuscs.

Except as otherwise expressly provided hercin, if the Merger is not consummated, all
costs and expenscs incurred in connection  with this . Agreement and the transactions
contemplated hereby shall be paid by the party incurring such costs Of expenses, subject to the
rights of such party contemplated under Article VIO with respect to a willful breach, violation ot
default by the other party hereto.

Section 9.7.  Survival of Réprcsentations and Warranties.

The respective representations and warranties of CareFirst, Purchaser and CFAC
contained herein or in any certificates or other documents delivered prior to or at the Closing by
such parties pursuant (0 Uic terms of this Agreement chall terminate upon the consummation of
the Merger and be ol no further force and elfect.

.44 -
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Section 9.8. Notices.

Any notice, request, instruction of other document to be given nhereunder by any party

hereto to any other party hereto sh
ot certified mail (including by over

all be in writing and delivered personally ot sent by registered
ght courier or eXpress mail service), postage or fees prepaid,

or seat by facsimile with original sent by overnight courier,

fto Purchasef:

- SHIELD

with a copy' (wh[ch shall
SHIELD
not constituie notice) 10:

1f to CareFirst:

with a copy (which Shall‘

nol constitute notice) Lo-

Gait2 483465 7.4541/Q1

WTRIGON BLUE_CROSS pLUE

ES{—reeeMésess} ,

EC—.'*%y,—S’cate-,—Z%rGeée}

20155 taples Mill Road

Richmond, VA 23230

Facsimile: —804 —334-
3115 ,

ALLn:————{-Name} Thomas G. Sunead,

Chajrman of the Board and
Chiief Fxecutive Officer

{-F%P&.%%E%TRTGON BLUE CROSS pLUL

{Su‘eek—Aéé{ess}'lZ’ﬁ Staplcs Ml Road. Suitc 401
EG-i{-y—,-Sla&e,—Zip—C—eée}
Richimond, vA 23230
Facsimile:
——5738
Atm:——%Name} J. Christopher Wiltshire. Lisq.
Senior Vice President. General Counsel

Corporate Secrotary

CAREFIRST, INC.
10455 Mill Run Circle
Owings Mills, Maryland 211 17
Facsimuile: (410) 998-5732
Atin: william L. Jews
President and Chief Executive Officer

CAREFIRST, INC.

10455 Mill Run Circle

Owings Mills, Maryland 21 17

Facsimile: (410) 998-7810

At John A Picciollo, Esa.
Excculive Vice President
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and General Counsel

or at such other address for a party as shall be specified by like notice. Any notice which 1s
delivered personally in the manner provided herein shall be deemed to have been duly given to
the party to whom it is directed upon actual receipt by such party of the office of such party.
Any notice which is addressed and mailed in the manner herein provided shall be conclusively
presumed to have been duly given to the party to which it is addressed at the close of business,
local time of the recipient, on the fourth business day afer the day it 1s sO placed in the mail or, if
earlier, the time of actual receipt.

Section 9.9. Governing Law.

This Agreement is executed by the parties hereto in and shall be construed in accordance
with and governed by the laws of Maryland without giving effect to the principles of conflict of
laws thereol.

Section 9.10. Rules of Counstruction.

Unless the context clearly indicates 10 the contrary, the following rules shall apply to the
construction of this Agreement:

(a) Words importing the singular number include the plural number and words
importing the plural number include the singular number.

(®) Words of the masculine gender include correlative words of the feminine and
neuter geaders.

(©) The headings and the Table of Contents sct forth in this Agreement arc solely for
convenience of reference and shall not constitute @ part of this Agreement of alfect ils meaning,
construction or effect.

(d Any reference (0 @ particular Article, Section,. Appendix of Attachment shall be Lo
such Article, Section, Appendix or Attachment of this Agreement unless the context shall
otherwise requice. |

(e) The terms “agree” and “agreemcnt” shall include and mean “covenant,” and all
agreements contained in this Agreement are iatended to constitute covenants and shall be
enforceable as such.

(f) For purposes of this Agreement, a Party shall be deemed to have “knowledge” of
a matter il any Exccutive Employee, director ot (custee of the Party or any of its Subsidiaries has
received wrilten notice or othenvise has actual knowledge of such matter Of, in the reasonable
exercisc of such Execulive Employec's, dircclor's of \msteestrustec’s dutics in the ordinary
coursc of business, should have known of such mattcr. Altached hereto as Attachment 9.10 s a
list of cach Party's Exccutive Cmployecs.

- 40 -
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(2) Whenever the words “include,” “includes” and «pcluding” are used in this
Agreement, they are deemed to be followed by the words “without limitation.”

(n)  The words “herein,” “pereof” and «pereunder’” and other words of similar import
refer to this Agreement as 2 whole and not to any pa.rticula: Article, Section, Subsection of other
subdivision.

® All share and price calculations will be appropriately adjusted for any stock
dividends, stock splits or-simitlar events.

Section 9.11. \Waiver of Jury Trial.

Each party Lercto waives its rights to a trial by jury in connection with any matter
related to the Com'crsion, the Merger or this Agrccmcnt.

N WITNESS WHEREOQF, this Agreement nas been duly executed and delivered by the
duly authorized officers of Purchaser, CarcFirst and CFAC as of the date first above written.

ATLANTIC
By:

Name:
Title:

CAREFIRST, INC.

By:
Name: William L. Jews
Title: President and Chiel
Executive Officer

CF ACQUISXTKON CORP.
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